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Monterey Park, Qalifornia 91754-2169

LEROY D. BACA, SHERIFF

December 2, 2008

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
Los Angeles, California 90012

Dear Supervisors:

APPROVAL OF AGREEMENT WITH SUPERIOR SCIENTIFIC, INCORPORATED
FOR MEDICAL EQUIPMENT REPAIR AND MAINTENANCE SERVICES
(ALL DISTRICTS) (3 VOTES)

SUBJECT

Approve and execute an agreement with Superior Scientific, Incorporated and the Los
Angeles County Sheriffs Department (Department) to provide repair and maintenance
services for the Department's Medical Services Bureau's (MSB) medical equipment.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Approve and instruct the Chairman of the Board to sign the attached Agreement
with Superior Scientific, Incorporated for medical equipment repair and
maintenance services. The term of the Agreement is from January 1, 2009,
through December 31, 2012, with an option to extend for two additional one-year
periods and thereafter for a maximum of six month-to-month periods in any
increment. The maximum annual cost of this Agreement shall not exceed the
sum allocated in the fiscal year budget. The Fiscal Year 2008-09 budget for
these medical equipment repair and maintenance services is $295,000.

2. Delegate authority to the Sheriff or his designee to execute applicable
documents when the original contracting entity has merged, been purchased, or
otherwise changed; and to modify the Agreement within the conditions specified
in the Agreement, with prior approval of County Counsel, including authority for
the Sheriff to exercise the above extension provision, if it is in the best interest of
the County and funding is available and to include new or revised standard
County contract provisions adopted by your Board during the term of the
Agreement.

A Tradition <y/ Service
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended action is to allow the Department to obtain medical
and dental equipment repair and maintenance services from a readily available
qualified contractor. These services are required on an intermittent basis.

Due to the volume of services provided and the need to continue to meet licensing
requirements, it is imperative that the medical equipment used for the provision of
medical and dental treatment be properly calibrated and functional at all times.

MSB has determined that due to the as-needed requirement for these services, and the
specialized knowledge necessary to perform the repair and maintenance services, it
would be in the Department's best interest to contract for these services, which are
required to keep the equipment in continuous, reliable, and safe working order.

Implementation of Strateqgic Plan Goals

The recommended services support the County's Strategic Plan, Goal 1, Service
Excellence; and Goal 4, Fiscal Responsibility. Specifically, the Agreement will enable
the Department to ensure the continued reliable and safe operations of the medical
equipment and reduce costs to the County by providing functioning medical equipment
required for the healthcare of inmates.

FISCAL IMPACT/FINANCING

The Department has identified funding in the amount of $295,000 in the Fiscal Year
2008-09 operating budget. The Department will continue to allocate funds required to
continue these services throughout the duration of this Agreement.

The total amount paid under this Agreement will depend on the services needed by the
Department. Payment for work is based on fixed rates. In no event shall the annual
total of all amounts paid by the Department exceed the sum allocated in the particular
fiscal year's operating budget.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

In compliance with mandates under California Code Regulations Titles 15 and 22, MSB
provides medical services at nine custody facilities, including a licensed inpatient
Correctional Treatment Center and the Inmate Reception Centers, which process
approximately 900 inmates per day.
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Medical and dental equipment maintenance and repair services are currently provided
through the County's Department of Health Services (DHS) Agreement with various
contractors, which will expire on December 31, 2008.

Superior Scientific, Incorporated is a certified Small Business and received the Small
Business Preference. The Agreement was determined to be a Non-Proposition A
Agreement because the service is highly specialized in nature and will be used
intermittently on an as needed basis. Therefore, the Living Wage Program (County
Code Chapter 2.2001) does not apply to the recommended Agreement.

The term of this Agreement is for three years from January 1, 2009, through

December 31, 2012, with an option to extend for two additional one-year periods, and
thereafter for a maximum of six month-to-month periods in any increment. The Sheriff
is asking for delegated authority to exercise the extension options. The Agreement
includes all of the Board and legally required contract provisions, including Jury Service
and Safely Surrendered Baby Law. The Agreement has been approved as to form by
County Counsel.

CONTRACTING PROCESS

On September 16, 2008, the Department issued an Invitation for Bids (IFB) for medical
equipment repair and maintenance services. The IFB solicitation was posted on the
Los Angeles County and the Department's Websites with a closing date of October 16,
2008. The Department received three bids on October 16, 2008. Superior Scientific,
Incorporated met the minimum requirements and was determined to be the most
qualified, lowest responsive, and responsible bidder.

The contractor was selected without regards to gender, race, creed, or color for the
award of the Agreement.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The approval of this action will ensure the timely servicing of medical and dental
equipment and eliminate delays in the provision of medical care to inmate/patients
remanded to custody facilities.
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CONCLUSION

Upon approval and execution of the Agreement by your Board, please return two
adopted copies of this Board Letter and two fully executed Agreements to the
Department's Contracts Unit for further processing.

Sincerely,

N \_/ Jf\
K, ¥ {20 X 22 o

LEROY D. BACA
SHERIFF
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FOR
MEDICAL EQUIPMENT REPAIR AND MAINTENANCE SERVICES
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County of Los Angeles Medical Equipment Repair and Maintenance Services
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RECITALS

THIS AGREEMENT is entered into as of this <~ day of DedemneC | 2008,
by and between County of Los Angeles (“County”) and Superior Scientific, Incorporated,
(Contractor), to provide Medical Equipment Repair and Maintenance Services for the Los
Angeles County Sheriff's Department (the “Department”).

WHEREAS, County, through the Department, desires to contract with a private
business to provide Medical Equipment Repair and Maintenance Services for the
Department’'s Medical Services Bureau medical and dental equipment; and

WHEREAS, Contractor represents that it possesses the necessary special skills,
knowledge, technical competence and sufficient technicians to provide Medical Equipment
Repair and Maintenance Services; and

WHEREAS, this Agreement (as defined below) is authorized pursuant to California
Government Code Section 31000 and otherwise.

NOW THEREFORE, in consideration of the mutual covenants contained herein and for
the good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, County and Contractor agree as follows:

1. AGREEMENT AND INTERPRETATION

1.1 Agreement. This base document along with Exhibits A through L, any schedules
attached hereto or thereto, and any executed Change Order or Amendment from
time to time hereto or thereto collectively constitute and throughout and
hereinafter are referred to as the “Agreement.” This Agreement shall constitute
the complete and exclusive statement of understanding between County and
Contractor and supersedes any and all prior or contemporaneous agreements,
written or oral, and all communications between the parties relating to the subject
matter of this Agreement.

1.2  Interpretation. Inthe event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or description
of any Task, Subtask, Deliverable, goods, service, or other Work, or otherwise,
such conflict or inconsistency shall be resolved by giving precedence first to this
base document, and then to the Exhibits and any attachments thereto, according
to the following priority:

1.2.1. Exhibit A Additional Terms and Conditions
1.2.2. Exhibit B Statement of Work
1.2.3. Exhibit C Price Sheets

County of Los Angeles 1 Medical Equipment Repair and Maintenance Services
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1.2.4. Exhibit D Contractor's EEO Certification

1.2.5. Exhibit E1  Contractor's Employee Acknowledgement and
Confidentiality Agreement

Exhibit E2  Contractor's Non-Employee Acknowledgment and
Confidentiality Agreement

1.2.6 Exhibit F Contractor’s Obligations as a “Business Associate: Under
the Health Insurance Portability and Accountability Act of
1996 (HIPAA)

1.2.7 Exhibit G Medical Equipment Inventory List

1.2.8 Exhibit H Medical Equipment Locations and Addresses
1.2.9 Exhibit | Contract Performance Discrepancy Report
1.2.10 Exhibit J Performance Requirements Summary (PRS)
1.2.11 Exhibit K Jury Service Ordinance

1.2.12 Exhibit L Safely Surrendered Baby Law

1.3 Additional Terms and Conditions

Without limiting the generality of Subparagraph 1.1 (Agreement), attached hereto
as Exhibit A (Additional Terms and Conditions), and incorporated by reference
herein, are additional terms and conditions to this Agreement. Contractor
acknowledges and agrees that it shall be bound by the additional terms and
conditions enumerated in such Exhibit as if such terms and conditions were
enumerated in the body of this base document.

1.4  Construction

The words “herein”, “hereof”, and “hereunder” and words of similar import used in
this Agreement refer to this Agreement, including all annexes, attachments,
Exhibits, and schedules as the context may require. Wherever from the context
it appears appropriate, each term stated in either the singular or plural shali
include the singular and the plural. Whenever examples are used in this
Agreement with the words “including”, “for example”, “e.g.”, “such as”, “etc.”, or
any derivation of such words, such examples are intended to be illustrative and
not limiting. Captions and Paragraph headings used in the Agreement are for
convenience only and are not a part of the Agreement and shall not be used in
construing the Agreement.

County of Los Angeles 2 Medical Equipment Repair and Maintenance Services
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2. DEFINITIONS

The following terms and phrases in quotation marks and with initial letters capitalized
shall have the following specific meaning when used in this Agreement.

2.1 “Agreement” has the meaning set forth in Paragraph 1.1 (Agreement).

2.2 “Amendment’ has the meaning set forth in Paragraph 6 (Change Orders and
Amendment).

2.3 “Board” means the Los Angeles County Board of Supervisors.

2.4 “Business Day” means Monday through Friday, excluding County observed
holidays.

2.5 “Change Order” has the meaning set forth in Paragraph 6 (Change Orders and
Amendments)

2.6 “Contractor Staff’ means Contractor Project Manager, Technicians and any other
Contractor employee providing service to this Agreement.

2.7 “Contractor Project Manager” has the meaning set forth in Paragraph 4.1
(Contractor Project Manager).

2.8  “County” means the County of Los Angeles.

2.9 “County Counsel” means County’s Office of the County Counsel.

2.10 *“County Indemnitees” has the meaning set forth in Paragraph 13.1
(Indemnification) of Exhibit A (Additional Terms and Conditions).

2.11 “County Project Director” has the meaning set forth in Paragraph 3.1 (County
Project Director).

2.12 “County Project Manager” has the meaning set forth in Paragraph 3.2 (County
Project Manager).

2.13 “Department” means the Los Angeles Sheriff's Department.

2.14 *“Dispute Resolution Procedure” has the meaning set forth in Paragraph 2.0
(Dispute Resolution Procedure) of Exhibit A (Additional Terms and Conditions).

2.15 “Downtime Credit” has the meaning set forth in Section 6.0 of Exhibit B
(Statement of Work)

County of Los Angeles 3 Medical Equipment Repair and Maintenance Services
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2.16 “Hourly, Monthly and/or Annual Labor Rates” means, for Contractor and
Contractor’s staff, the fully burdened rates set forth in Exhibit C, Price Sheets,

and of which such rates includes an allocated average of direct and indirect
costs, overhead, travel expense and administrative expenses attributable to each
personnel hour worked.

2.17 “Infringement Claims” has the meaning set forth in Paragraph 14.0 (Intellectual
Property Indemnification) of Exhibit A (Additional Terms and Conditions).

2.18 “Initial Term” has the meaning set forth in Paragraph 7 (Term).

2.19 “Jury Service Program” has the meaning set forth in Paragraph 33 (Compliance
with Jury Service Program) of Exhibit A (Additional Terms and Conditions).

2.20 “Maximum Contract Sum” has the meaning set forth in Paragraph 8 (Prices and
Fees).

2.21 “Medical Equipment” means the medical and dental equipment from time to time
listed on Exhibit G, Medical Equipment inventory List.

2.22 “Option Term” has the meaning set forth in Paragraph 7 (Term).

2.23 “Sheriff” means the elected official who is the Sheriff of the County of Los
Angeles.

2.24 ‘“Statement of Work” or “SOW” means the Statement of Work, attached as
Exhibit B (Statement of Work) to this Agreement, as the same may be amended
by any executed Change Order or Amendment.

2.25 ‘“Tax” and “Taxes” means governmental fees (including license, filing and
registration fees) and all taxes (including franchise, excise, stamp, value added,
income, gross receipts, gross revenue, import, export, sales, use, transfer, and
property taxes), withholdings, assessments, levies, imposts, duties, charges, or
interest thereon imposed.

2.26 “Term” has the meaning set forth in Paragraph 7 (Term).

2.27 “Work” means any and all deliverables, goods, and other services performed by
or on behalf of Contractor including the work required pursuant to this
Agreement, the Statement of Work, and all Exhibits, executed Change Orders,
and executed Amendments hereto.
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3. ADMINISTRATION OF AGREEMENT — COUNTY

3.1 County Project Director

3.1.1  “County Project Director” for this Agreement shall be the following
person:

Captain

Medical Services Bureau

Twin Towers Correctional Facility
450 Bauchet Street — Room 839
Los Angeles, CA 90012
Telephone: (213) 893-5460

3.1.2  County will notify Contractor of any change in the name or address of
County Project Director.

3.1.3 Except as set forth in Paragraph 6 (Change Orders and Amendments) of
this Agreement, County Project Director is not authorized to make any
changes in any of the terms and conditions of this Agreement and is not
authorized to further obligate County in any respect whatsoever.

3.1.4  County Project Director shall have the right at all times to inspect any
and all Work provided by or on behalf of Contractor.

3.2  County Project Manager

3.2.1  “County Project Manager” for this Agreement shall be the following
person:

Head of Materials Management
Medical Services Bureau

Twin Towers Correctional Facility
450 Bauchet Street — Room S238
Los Angeles, CA 90012
Telephone: (213) 893-5735

Unless otherwise specifically noted, whenever this Agreement calls for a
notice, report, or other delivery to be made by Contractor (or any
representative thereof) to County Project Manager, such notice, report, or
other delivery shall be made to County Project Manager in accordance
with the notice information set forth above or in accordance with such
other notice information as County may notify Contractor from time to time
pursuant to Subparagraph 3.2.2.
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3.2.2  County shall notify Contractor of any change in the name or address of
the County Project Manager.

3.2.3 The County Project Manager shall be a resource for addressing the
technical standards and requirements of this Agreement, shall interface
regularly with Contractor and further shall have the duties from time to
time given to such person by County.

3.2.4  County Project Manager is not authorized to make any changes in any of
the terms and conditions of this Agreement nor obligate County in any
respect whatsoever. '

3.2.5 County Project Manager shall advise County Project Director as to
Contractor’s performance in areas relating to technical requirements and
standards, County policy, information requirements, and procedural
requirements.

3.2.6 County Project Manager shall issue Contract Performance Discrepancy
Reports as soon as possible to Contractor whenever a contract
discrepancy is identified, as stated in Exhibit B, Statement of Work.

3.2.7 County Project Manager or designee shall approve all invoices and upon
approval, shall forward invoices to Sheriff's Accounts Payable Unit,
pursuant to Paragraph 10.0, Invoices and Payment.

3.3 Consolidation of Duties

County reserves the right to consolidate the duties of County Project Director,
which duties are enumerated in Paragraph 3.1 (County Project Director), and the
duties of County Project Manager, which duties are enumerated in Paragraph 3.2
(County Project Manager), into one County position, and to assign all such duties
to one individual who will act as County’s liaison in all matters relating to this
Agreement. County will notify Contractor no later than five (5) days prior to
exercising its rights pursuant to this Paragraph 3.3.

3.4  County Personnel

All County personnel assigned to this Agreement shall be under the exclusive
supervision of County. Contractor understands and agrees that all such County
personnel are assigned only for the convenience of County.
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4, ADMINISTRATION OF AGREEMENT - CONTRACTOR

4.1 Contractor Project Manager

411  The “Contractor Project Manager” shall be the following person who
shall be a full-time employee of Contractor:

Charles Brokaw

201 South Raymond Avenue

Alhambra, California 91801

Telephone: (626) 281-5588

Fax #: (626) 281-5959

Email Address: cbrokaw@superiorscientific.com

4.1.2  Contractor Project Manager shall be responsible for Contractor’s day-to-
day activities as related to this Agreement.

4.1.3 Contractor Project Manager shall be available by telephone, as needed,
Mondays through Fridays, during normal business hours 8:00 a.m. until
5:00 p.m. Contractor Project Manager shall act as a central point of
contact with County.

4.1.4  Contractor Project Manager shall ensure that at least one (1) employee
is available during the hours of 8:00 a.m. until 5:00 p.m., Monday
through Friday, to respond to inquiries and complaints.

4.1.5 Contractor Project Manager shall be available to meet and confer as
necessary, but no less frequently than quarterly with County.

4.2  Approval of Contractor's Staff

4.2.1  County Project Director has the right to approve or disapprove any
proposed replacement for the Contractor Project Manager. If Contractor
desires to replace, or if County, at its discretion, requires removal of the
Contractor Project Manager, Contractor shall provide County with a
resume of such proposed replacement, and an opportunity to interview
such person prior to such person performing any work hereunder.
County shall not unreasonably delay its approval of a replacement of
Contractor Project Manager.

4.2.2 Inthe event Contractor should desire to remove any Contractor Staff
from performing Work under this Agreement, Contractor shall provide
County with notice at least fifteen (15) days in advance, except in
circumstances in which such notice is not possible (e.g., a removal for
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4.3

cause or other egregious act), and shall work with County on a mutually
agreeable transition plan so as to ensure project continuity.

4.2.3  Contractor shall promptly fill any vacancy in Contractor Staff with
individuals having qualifications at least equivalent to those of Contractor
Staff being replaced.

4.2.4  All staff employed by and on behalf of Contractor shall be adults, 18
years or older, who are legally eligible to work under the laws of the
United States of America and the State of California. All of Contractor’s
staff who has direct contact with County (either by telephone, electronic
or written correspondence, or in person) shall be able to communicate
effectively in English.

Annual Report by Contractor

In order to control expenditures and to ensure the reporting of all work provided
by Contractor, Contractor Project Manager shall provide County Project Manager
with an annual written report which contain the information set forth in the
Statement of Work, Paragraph 9.0, Annual Reports, and such other information
as County Project Manager may from time to time reasonably request.

5.0 WORK;:; APPROVAL AND ACCEPTANCE

5.1

General

Contractor shall fully and timely perform all Work under this Agreement, including
pursuant to an executed Change Order or Amendment, in accordance with the
terms and conditions of this Agreement. Contractor acknowledges that, subject
to this Paragraph 5.0 (Work; Approval and Acceptance), all work performed
under this Agreement, including pursuant to an executed Change Order or
Amendment, is payable on a monthly basis in arrears, with the exception of
Annual Overhaul Services, which shall be paid annually, in accordance with the
terms and conditions of this Agreement, including this Paragraph 5.0 (Work;
Approval and Acceptance), Paragraph 8.0 (Prices and Fees), and Paragraph
10.0 (Invoices and Payments).

6. CHANGE ORDERS AND AMENDMENTS

No representative of either County or Contractor, including those named in this
Agreement, is authorized to make any changes in any of the tefms, obligations, or
conditions of this Agreement, except through the procedures set forth in this
Paragraph 6 (Change Orders and Amendments).

County of Los Angeles 8 Medical Equipment Repair and Maintenance Services
Sheriff's Department



6.1 General

County reserves the right to change any portion of the Work required under this
Agreement, or amend such other terms and conditions, as may become
necessary. Any such revision shall be accomplished in the following manner:

6.1.1  For any change which does not materially affect the scope of Work,
period of performance, rate of payments, or any other term or condition
included under this Agreement, a Change Order shall be executed by
County Project Director or designee and Contractor Project Manager,
with the concurrence of County Counsel. To the extent that extensions
of time for Contractor performance do not impact either the scope of
Work or cost of this Agreement, County Project Director or designee, in
County Project Director’s discretion, may grant Contractor extensions of
time in writing for the work listed in the Statement of Work or otherwise
in this Agreement provided that such extensions shall not extend the
Term of this Agreement.

6.1.2 The County’s Board or Chief Executive Officer or designee may require
the addition and/or change of certain terms and conditions in the
Agreement during the term of this Agreement. The County reserves the
right to add and/or change such provisions as required by the County’s
Board or Chief Executive Officer. To implement such changes, an
Amendment to the Agreement shall be prepared and executed by
Contractor and by the Sheriff.

6.1.3  For any change that materially affects the scope of Work, period of
performance, amount of payments, or any other term or condition in the
body of this Agreement or Exhibit A (Additional Terms and Conditions),
then a negotiated amendment to this Agreement shall be executed by
the Board or its designee and Contractor.

6.1.4  Without limiting Paragraphs 6.1.1, 6.1.2, or 6.1.3, for any change related
to the replacement or deletion of Medical Equipment; a Change Order
shall be mutually agreed upon and executed by the County Project
Director or designee and Contractor.

7.1  The term of this Agreement shall commence January 1, 2009, and shall continue
for a period of three (3) years through December 31, 2012, unless terminated
earlier in whole or in part, as provided in this Agreement (the “Initial Term"). The
Sheriff has the option, at the Sheriff's discretion and upon notice prior to the end
of the current period of the Agreement Term, to extend the term of this
Agreement for up to two (2) additional one (1) year periods, and thereafter for a
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7.2

maximum of six (6) month-to-month periods in any increment (each an “Option
Term”) for a total Agreement term not to exceed five (5) years and (6) six
months. As used herein, the “Term” shall mean the Initial Term and, if extended,
each Option Term, as the case may be. Each such extension shall be exercised
individually by written notice by the Sheriff or the Sheriff's designee.

Contractor shall notify the County Project Manager when this Agreement is within
six (6) months from the expiration of the Term as provided for hereinabove.

Upon occurrence of this event, Contractor shall send written notification to the
County Project Manager at the address herein provided in Paragraph 3.0,
Administration of Agreement — County.

8. PRICES AND FEES

8.1

General

The prices and fees for this Agreement payable by County to Contractor for
performing all tasks, deliverables, goods, services and any other Work required
under this Agreement shall be as set forth on Exhibit C, Price Sheets. Exhibit C,
Price Sheets, specifies the annual rate for Preventative Maintenance Services
which shall include replacement of worn, defective or broken parts with new parts
specifically designed for the equipment and the Emergency and Non-Emergency
Repair Service hourly rates. Any parts provided for emergency and non-
emergency repair shall be billed at Contractor’s actual cost, plus ten percent
(10%) as stated in Exhibit C, Price Sheets. The cost for parts provided by
Contractor must be approved by County Project Manager or designee prior to
purchase by Contractor. Pricing for equipment added and/or replaced shall be
approved by the County Project Manager or designee.

Fees for Preventative Maintenance Services for replacement and/or added
equipment that is the same or similar to equipment being replaced and/or added
shall be billed at the rate for the same or similar equipment stated in Exhibit C,
Price Sheets. The County Project Director shall be the sole judge as to “similar”.

Fees for Preventative Maintenance Services for new types of equipment that are
added to Exhibit G, Medical Equipment Inventory List shall be incorporated into
Exhibit C, Price Sheets pursuant to Agreement Section 6.0, Change Orders and
Amendments.

All rates shall include travel expenses and all overhead and shall not include any
expenses prohibited by Section 10.5 (No Out-of-Pocket Expenses). The County
will not pay overtime compensation for this Agreement. All rates will remain fixed
for the term of this Agreement.
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8.2

Contractor shall be responsible for the cost of shipping and freight for all parts. If
Contractor provides any tasks, deliverables, goods, services, or other work, other
than as specified in this Agreement, the same shall be deemed to be a gratuitous
effort on the part of Contractor, and Contractor shall have no claim whatsoever
against County, Thus, Contractor shall not be entitled to payment or
reimbursement for any tasks, deliverables, goods, services and any other work,
nor for any incidental or administrative expenses whatsoever incurred in or
incidental to performance hereunder, except as specified in this Agreement.

Maximum Contract Sum

The “Maximum Contract Sum” shall be the total monetary amount that would be
payable by County to Contractor for providing the required Work under this
Agreement for the Term, including all extension periods. In no event shall the
annual total of all amounts expended by County, expressly or by implication,
exceed the sum allocated in that fiscal year's budget. All payments under this
Agreement shall be in accordance with Exhibit C, Price Sheets.

9.0 COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS

9.1

Notwithstanding any other provision of this Agreement, either expressly or by
implication, County shall not be obligated for Contractor's performance
hereunder or by any provision of this Agreement during any of County’s future
fiscal years unless and until the Board appropriates funds for this Agreement in
County’s budget for each such future fiscal year. In the event that funds are not
appropriated for this Agreement, then this Agreement shall terminate as of June
30 of the last fiscal year for which funds were appropriated and such termination
shall be deemed a termination for convenience pursuant to Paragraph 6.0
(Termination for Convenience) of Exhibit A (Additional Terms and Conditions).
County shall endeavor to notify Contractor in writing of any such non-
appropriation of funds at the earliest possible date.

10. INVOICES AND PAYMENTS

10.1

General

Contractor shall be paid monthly in arrears. Contractor invoice shall be
submitted to County by the tenth (10™) day of the month following the billing
period, the month in which services were rendered or work was performed.
County shall submit payment to Contractor within thirty (30) days after a
correct invoice has been approved for payment by the County Project Manager
or designee.

County of Los Angeles 11 Medical Equipment Repair and Maintenance Services
Sheriff's Department



10.2 Approval of Invoices

All invoices submitted by Contractor for payment must have the written approval
of County Project Manager or designee, as evidenced by County Project
Manager or designee'’s signature on the applicable invoice, prior to any payment
thereof. In no event shall County be liable or responsible for any payment prior
to such written approval.

10.3 Detail
Each invoice submitted by Contractor shall include:
10.3.1 County Agreement Number
10.3.2 Billing date
10.3.3 Serial number(s) of equipment
10.3.4 Date services provided
10.3.5 A brief description of the services for which payment is claimed
10.3.6 Rate and amount for each service provided
10.3.7 Total cost for services_provided

10.3.8 Downtime Credits as determined under Section 6.0 (Equipment
Performance Standards) of Exhibit B, Statement of Work.

10.4 Submission of Invoices

Contractor shall submit an original and one (1) copy of each invoice, addressed
as showed below:

Original Invoice to:

Los Angeles County Sheriff's Department
Twin Towers Correctional Facility
Medical Services Bureau

450 Bauchet Street, Room 5238

Los Angeles, California 90012

Attn: County Project Manager
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10.5

10.6

10.7

Copy to:

Los Angeles County Sheriff's Department
Accounts Payable Section — Contracts Billing
4700 Ramona Boulevard, Room 326
Monterey Park, California 91754

No Out-of-Pocket Expenses

Contractor acknowledges that out-of-pocket expenses, including travel, meal,
and lodging expenses, are not reimbursable by County. Accordingly,
Contractor’s invoices shall not include out-of-pocket expenses.

Contractor Responsibility

Contractor is responsible for the accuracy of invoices submitted to County.
Further, it is the responsibility of Contractor to reconcile or otherwise correct
inaccuracies or inconsistencies in the invoices submitted by Contractor. in the
event that Contractor submits an inaccurate invoice, the County Project Manager
shall return such invoice to the Contractor Project Manager with an explanation
of the discrepancies in the submitted invoice and request a corrected invoice.
Contractor Project Manager shall submit the corrected invoice to the parties
specified in Subparagraph 10.4, Submission of Invoices. County payment will be
made within thirty (30) days of approval of the corrected invoice.

County’s Right to Withhold

In addition to any rights of County provided in this Agreement, or at law or in
equity, County may, upon notice to Contractor, withhold payment for any Work
while Contractor is in default hereunder, or at any time that Contractor has not
provided County approved Work.

11. LIQUIDATED DAMAGES

111

11.2

If, in the judgment of the County Project Director, Contractor is deemed to be
non-compliant with the terms and obligations assumed hereby, County Project
Director, at his option, in addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro rata from Contractor’s
invoice for Work not performed. Information regarding the Work not performed
and the amount to be withheld or deducted from payments to Contractor from
County will be forwarded to Contractor by the County Project Director in a written
notice describing the reasons for said action.

If the County Project Director determines that there are deficiencies in the
performance of this Agreement that are over a certain time span, the County
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11.3

11.4

Project Director will provide a written notice to Contractor to correct the
deficiency within specified time frames. Should Contractor fail to correct
deficiencies within said time frame, the County Project Director may:

11.2.1 Deduct from Contractor's payment, pro rata, those applicable portions of
the monthly contract sum; or

11.2.2 Deduct liquidated damages. The parties agree that it will be
impracticable or extremely difficult to fix the extent of actual damages
resulting from the failure of Contractor to correct a deficiency within the
specified time frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is One Hundred
Dollars ($100) per day per infraction, or as specified in the Performance
Requirements Summary (PRS) Chart, as defined in Exhibit J, and that
Contractor shall be liable to County for liquidated damages in the said
amount. Said amount shall be deducted from County’s payment to
Contractor; and/or

11.2.3 Upon giving five (5) days notice to Contractor for failure to correct the
deficiencies, County may correct any and all deficiencies and the total
costs incurred by County for completion of the Work by an alternate
source, whether it be County forces or separate private contractor, will
be deducted and forfeited from the payment to Contractor from County,
as determined by County.

The action noted in Subparagraph 11.2 shall not be construed as a penalty, but
as an adjustment of payment to Contractor to recover the County cost due to the
failure of Contractor to complete or comply with the provisions of this Agreement.

This Subparagraph shall not, in any manner, restrict or limit County'’s right to
damages for any breach of this Agreement provided by law or as specified in the
PRS or Subparagraph 11.2, and shall not, in any manner, restrict or limit
County’s right to terminate the Agreement as agreed to herein.

NOTICES

All notices or demands required or permitted to be given or made under this Agreement,
unless otherwise specified, shall be in writing and shall be addressed to the parties at
the following addresses and delivered: (a) by hand with signed receipt; (b) by first-class
registered or certified mail, postage prepaid; (c) by facsimile or electronic mail
transmission followed within twenty-four (24) hours by a confirmation copy mailed by
first-class registered or certified mail, postage prepaid; or (d) by overnight commercial
carrier, with signed receipt. Notice is deemed given at the time of signed receipt in the
case of hand delivery, three (3) days after deposit in the United States mail as set forth
above, on the date of facsimile or electronic mail transmission if followed by timely
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14.

confirmation mailing, or on the date of signature receipt by the receiving party of any
overnight commercial carrier delivery. Addresses may be changed by either party
giving ten (10) days prior notice in accordance with the procedures set forth above, to
the other party.

To County: (1)  Los Angeles County Sheriff's Department
Medical Services Bureau
Twin Towers Correctional Facility
450 Bauchet Street, Room S238
Los Angeles, California 90012
Attention: County Project Manager

with a copy to:

(2)  Los Angeles County Sheriff's Department
Contracts Unit
4700 Ramona Boulevard, Suite 225
Monterey Park, CA 91754-2169
Attention: William Dibble
Facsimile: (323) 415-1047

To Contractor: Superior Scientific, Incorporated
201 South Raymond Avenue
Alhambra, California 91801
Attention: Charles Brokaw
Facsimile: (626) 281-5959

The County Project Director shall have the authority to issue all notices or demands,
which are required or permitted by County under this Agreement.

ARM’S LENGTH NEGOTIATIONS

This Agreement is the product of an arm’s length negotiation between Contractor and
County. Each party has had at all times the opportunity to receive advice from
independent counsel of its own choosing. Accordingly, this Agreement is to be
interpreted fairly as between the parties, and not strictly construed as against either
party as drafter or creator.

CALIFORNIA LABOR CODE AND PREVAILING WAGE

14.1 Contractor, its subcontractors, agents, and employees shall be bound by and
shall comply with ail applicable provisions of the California Labor Code as well as
all other applicable Federal, State and local laws related to labor.
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14.2

14.3

Contractor, its subcontractors, agents, and employees shall pay the prevailing
wages established by the State Department of Industrial Relations to those
employees who perform work, which is subject to the prevailing wage
requirement of the California Labor Code.

Contractor, its subcontractors, agents, and employees are directed to comply
with the requirements of the Labor Code with respect to hours of employment.
Eight (8) hours of labor constitute a legal day’s work for covered crafts, and
neither Contractor nor any subcontractor hereunder shall require or permit any
covered worker to perform any of the Work described herein for more than eight
(8) hours during any one calendar day or more than forty (40) hours during any
one calendar week without paying overtime except as authorized by Labor Code
Section 1815. For each violation of the provisions of Labor Code Sections 1811
through 1815, Contractor shall forfeit to County the penalty set forth therein.

SURVIVAL

The following Paragraphs of this Agreement shall survive its expiration or termination for
any reason: 1.0 (Agreement and Interpretation), 2.0 (Definitions), 8.0 (Prices and

Fees), 10.0 (Invoices), 12.0 (Notices), 13.0 (Arm’s Length Negotiations), 14.0 (California

Labor Code and Prevailing Wage) 15.0 (Survival) and all the terms and conditions set
forth in Exhibit A (Additional Terms and Conditions).
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AGREEMENT
BETWEEN COUNTY OF LOS ANGELES
AND
SUPERIOR SCIENTIFIC, INCORPORATED

IN WITNESS WHEREOF, the Los Angeles County Board of Supervisors has caused this
Agreement to be subscribed by its Chair and the seal of such Board to be hereto affixed and

attested by the Executive Officer thereof, and Contractor has caused this Agreement to be
subscribed on its behalf by its authorized officer.

COUNTY OF A0S ANGELES

ATTEST:

SACHI A. HAMAI
Executive Officer
Los Angeles County
Board of Supervisors

|

By i 3
Depuy

Chalfr, Board of Supemvisors

| hereby cextify that pursuant to
Section 25103 of the Government Code,

SACHI A. HAMAI
Executive Officer
Clerk of the Board of Supervisors

-
1 e
- )

By T S

delivery of this document has been made.

\ Deputy

Superior Scientific, Incorporated

Contractor

Signature:Q}Qﬁﬂ W—f '

Title:

APPROVED AS TO FORM:
RAYMOND G. FORTNER, JR.
County Counsel

By J\[M/LU(& \LWLAY*_Y\

Deputy County Cm}nsei
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EXHIBIT A

ADDITIONAL TERMS AND CONDITIONS

The following additional terms and conditions are applicable to, and form a part of, the
Agreement. Capitalized terms not otherwise defined in this Exhibit A (Additional Terms and
Conditions (as used in this Exhibit A (Additional Terms and Conditions), this “Exhibit”) have the
meanings given to such terms in the base document of the Agreement.

1.0 SUBCONTRACTING

1.1 General

County has relied, in entering into the Agreement, on the reputation of and on
obtaining the personal performance of Contractor itself. Consequently, no
performance of the Agreement, or any portion thereof, shall be subcontracted by
Contractor except in accordance with the procedures set forth in this

Paragraph 1.0 (Subcontracting). Any attempt by Contractor to subcontract any
performance, obligation, or responsibility under the Agreement, except in
accordance with the procedures set forth in this Paragraph 1.0 (Subcontracting),
shall be null and void and shall constitute a material breach of the Agreement,
upon which County may immediately terminate the Agreement.

1.2 Procedure for Subcontracting

If Contractor desires to subcontract any portion of its performance, obligations, or
responsibilities under the Agreement to any subcontractor, Contractor shall
adhere to the following procedures.

1.2.1  Contractor shall notify the County Project Director of its desire to
subcontract a portion of the Work, which notice shall include the reason
for the proposed subcontract, and a description of the Work to be
performed under the proposed subcontract.

1.2.2  The identity of such subcontractor and why such subcontractor was
selected.

1.2.3 A certificate of insurance from the proposed subcontractor which
establishes that the subcontractor maintains all the programs of
insurance required by the Agreement.

1.2.4 If the proposed Work is to be performed by a subcontractor, then in
addition to the foregoing, Contractor shall provide:
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1.2.5

i.  Adraft copy of the proposed subcontract. The material provisions
of any approved subcontract between Contractor and a third party
may be changed or amended, as applicable, only with the prior
written approval of the County Project Director, which approval
shall not be unreasonably withheld; and

ii. Any other information and/or certifications reasonably requested by
County.

The County Project Director will review Contractor’s request to
subcontract and determine, in his discretion, whether or not to consent to
such request on an individual basis. Without limiting in any way
County’s prior approval rights, Contractor shall deliver to the County
Project Director a fully executed copy of each subcontract entered into
by Contractor pursuant to this Subparagraph 1.2.4, on or immediately
after the effective date of the subcontract but in no event later than the
date any Work is performed under the subcontract.

Contractor shall obtain an executed subcontractor Employee
Acknowledgment and Confidentiality (see Exhibit E1 (Contractor’s
Employee Acknowledgement and Confidentiality Contract)) for each of
subcontractor's employees performing Work under the subcontract.
Such Contracts shall be delivered to the County Project Director on or
immediately after the effective date of the particular subcontract but in no
event later than the date any such employee commences performing
Work under the subcontract.

1.3  Contractor Responsibilities

1.3.1

1.3.2

1.3.3

County of Los Angeles
Sheriffs Department

Notwithstanding any County consent to any subcontracting, Contractor
shall remain responsible for any and all performance required of it under
the Agreement, including the obligation properly to supervise,
coordinate, and perform, all Work required hereunder, and no
subcontract shall bind or purport to bind County. Further, County
approval of any subcontract shall not be construed to limit in any way
Contractor's performance, obligations, or responsibilities, to County.

In the event that County consents to any subcontracting, such consent
shall be subject to County’s right to reject any and all subcontractor
personnel providing services under such subcontract.

In the event that County consents to any subcontracting, Contractor shall
cause the subcontractor, on behalf of itself, its successors and
administrators, to assume and be bound by and shall be deemed to
have assumed and agreed to be bound by each and all of the provisions
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of the Agreement and any amendment hereto as it relates to or affects
the Work performed by subcontractor hereunder.

1.3.4 Contractor shall be solely liable and responsible for any and all
payments and other compensation to all subcontractors and their
officers, employees, and agents. County shall have no liability or
responsibility whatsoever for any payment or other compensation for any
subcontractors or their officers, employees, and agents.

2.0 DISPUTE RESOLUTION PROCEDURE

21 General

Contractor and County agree to act immediately to resolve mutually any disputes

that may arise with respect to the Agreement. All such disputes shall be subject

to the provisions of this Paragraph 2.0 (Dispute Resolution Procedure) (such
provisions are collectively referred to as the “Dispute Resolution Procedures”).

Time is of the essence in the resolution of disputes.

2.2 Continued Work

Contractor and County agree that, the existence and details of a dispute

notwithstanding, both parties shall continue without delay their performance

hereunder, except for any performance, other than payment by County for

approved Work, which the parties mutually determine should be delayed as a

result of such dispute.

2.2.1  If Contractor fails to continue without delay its performance hereunder
that County, in its discretion, determines should not be delayed as a
result of such dispute, then any additional costs which may be incurred
by Contractor or County as a result of Contractor’s failure to continue to
so perform shall be borne by Contractor, and Contractor shall make no
claim whatsoever against County for such costs. Contractor shall
promptly reimburse County for such County costs, as determined by the
County, or County may deduct or offset all such additional costs from
any amounts due to Contractor from County.

2.2.2 If County fails to continue without delay to perform its responsibilities
under the Agreement which County, in its discretion, determines should
not be delayed as a result of such dispute, then any additional costs
incurred by Contractor or County as a result of County’s failure to
continue to so perform shall be borne by County, and County shall make
no claim whatsoever against Contractor for such costs. County shall
promptly reimburse Contractor for all such additional Contractor costs
subject to the approval of such costs by County.
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2.3 Dispute Resolution Procedures

In the event of any dispute between the parties with respect to the Agreement,
Contractor and County shall submit the matter as follows:

2.3.1  Contractor and County shall first submit the matter to their respective
Project Managers for the purpose of endeavoring to resolve such
dispute.

2.3.2 If the Project Managers are unable to resolve the dispute within a
reasonable time, not to exceed five (5) Business Days from the date of
submission of the dispute, then the matter immediately shall be
submitted to the parties’ respective Project Directors for further
consideration and discussion to attempt to resolve the dispute.

2.3.3 If the Project Directors are unable to resolve the dispute within a
reasonable time not to exceed five (5) Business Days from the date of
submission of the dispute, then the matter shall be immediately
submitted to Contractor’s president or chief operating officer and the
Sheriff of the County of Los Angeles. These persons shall have five (5)
Business Days to attempt to resolve the dispute.

2.3.4 Inthe event that at these levels, there is not a resolution of the dispute
acceptable to both parties, then each party may assert its other rights
and remedies provided under the Agreement and its rights and remedies
as provided by law.

2.4 Documentation of Dispute Resolution Procedures

All disputes utilizing the Dispute Resolution Procedure shall be documented in
writing by each party and shall state the specifics of each alleged dispute and all
actions taken. The parties shall act in good faith to resolve all disputes. At all
three (3) levels described in Subparagraph 2.3 (Dispute Resolution Procedure),
the efforts to resolve a dispute shall be undertaken by conference between the
parties’ respective representatives, either orally, by face-to-face meeting or by
telephone, or in writing by exchange of correspondence.

2.5 - Not Applicable to County’s Right to Terminate

Notwithstanding any other provision of the Agreement, County’s right to
terminate the Agreement pursuant to Paragraph 4.0 (Termination for Insolvency),
Paragraph 5.0 (Termination for Default), Paragraph 6.0 (Termination for
Convenience), or Paragraph 7.0 (Termination for Improper Consideration), in
each case, of this Exhibit, or any other termination provision hereunder, shall not
be subject to the Dispute Resolution Procedure. The preceding sentence is
intended only as a clarification of County’s rights, and shall not be deemed to
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impair any claims that Contractor may have against County or Contractor’s rights
to assert such claims after any such termination or such injunctive relief has been
obtained.

3.0 CONFIDENTIALITY

3.1 General

3.1.1

3.1.2

3.1.3

County of Los Angeles
Sheriff's Department

Contractor shall maintain the confidentiality of all records and information
in accordance with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and procedures
relating to confidentiality, including, without limitation, County policies
concerning information technology security and the protection of
confidential records and information.

Contractor shall indemnify, defend, and hold harmless County, its officers,
employees, and agents, from and against any and all claims, demands,
damages, liabilities, losses, costs and expenses, including, without
limitation, defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected with, or related to
any failure by Contractor, its officers, employees, agents, or
subcontractors, to comply with this Paragraph 3.1, as determined by
County in its sole judgment. Any legal defense pursuant to Contractor’s
indemnification obligations under this Paragraph 3.1 shall be conducted by
Contractor and performed by counsel selected by Contractor and
approved by County. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its sole cost and
expense, except that in the event Contractor fails to provide County with a
full and adequate defense, as determined by County in its sole judgment,
County shall be entitled to retain its own counsel, including, without
limitation, County Counsel, and reimbursement from Contractor for all
such costs and expenses incurred by County in doing so. Contractor shall
not have the right to enter into any settlement, agree to any injunction, or
make any admission, in each case, on behalf of County without County’s
prior written approval.

Contractor shall inform all of its officers, employees, agents and
subcontractors providing services hereunder of the confidentiality
provisions of this Contract. Contractor shall provide to County an
executed Contractor's Employee Acknowledgment and Confidentiality
Agreement (Exhibit E1 to the Agreement) for each of its employees
performing Work under the Agreement. Contractor shall cause each non-
employee performing services covered by this Agreement to sign and
adhere to the provisions of the Contractor Non-Employee
Acknowledgment and Confidentiality Agreement (Exhibit E2 to the
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Agreement for each non-employee performing Work under the
Agreement. Notwithstanding anything herein to the contrary, Contractor
acknowledges and agrees that it is responsible for any breach of the
obligations of confidentiality set forth herein by any person or entity to who
Contractor discloses such confidential information.

3.2 Disclosure of Information

3.2.1  With respect to any confidential information obtained by Contractor
pursuant to the Agreement, Contractor shall: (a) not use any such
records or information for any purpose whatsoever other than carrying
out the express terms of the Agreement; (b) promptly transmit to County
all requests for disclosure of any such records or information; (c) not
disclose, except as otherwise specifically permitted by the Agreement,
any such records or information to any person or organization other than
County without County’s prior written authorization that the records are,
or information is, releasable; and (d) at the expiration or termination of
the Agreement, return all such records and information to County or
maintain such records and information according to the written
procedures sent to Contractor by County for this purpose.

3.2.2  Without limiting the generality of Subparagraph 3.2.1 of this Exhibit, in
the event Contractor receives any court or administrative agency order,
service of process, or request by any person or entity (other than
Contractor’s professionals) for disclosure of any such details, Contractor
shall immediately notify the County Project Director. Thereafter,
Contractor shall comply with such order, process, or request only to the
extent required by applicable law. Notwithstanding the preceding
sentence, to the extent permitted by law, Contractor shall delay such
compliance and cooperate with County to obtain relief from such
obligations to disclose until County shall have been given a reasonable
opportunity to obtain such relief.

3.3 Contractor Information

Any and all confidential or proprietary information which is developed or was
originally acquired by Contractor outside the scope of this Agreement, which
Contractor desires to use hereunder, and which Contractor considers to be
proprietary or confidential, must be specifically identified by Contractor to the
County Project Director as proprietary or confidential, and shall be plainly and
prominently marked by Contractor as “proprietary” or “confidential.” County shall
undertake reasonably to maintain the confidentiality of materials marked by
Contractor as “proprietary” or “confidential.” Notwithstanding any other provision
of this Agreement, County shall not be obligated in any way under this

Agreement for:
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3.3.1  Any of Contractor’s proprietary and/or confidential materials not plainly
and prominently marked with restrictive legends;

3.3.2  Any disclosure of any materials which County is required to make under
the California Public Records Act or otherwise by law; and

3.3.3  Any materials indicating the volume, frequency and type of goods and
services provided by Contractor, including, but not limited to use under
Paragraph 25.0 (Re-solicitation of Bids, Proposals, or Information).

3.4 Use of County Name

In recognizing Contractor's need to identify its services and related clients to
sustain itself, County shall not inhibit Contractor from publishing its role under the
Agreement within the following conditions:

3.41 Contractor shall develop all publicity material in a professional manner.

3.4.2 During the Term, Contractor shall not publish or disseminate any
commercial advertisements, press releases, feature articles, or other
materials using the name of County without the prior written consent of
the County Project Director, which shall not be unreasonably withheld or
delayed.

3.4.3 Contractor may, without the prior written consent of County, indicate in
its proposals and sales materials that it has been awarded the
Agreement with County, provided that the requirements of this
Subparagraph 3.4 (Use of County Name) (other than the requirements
set forth in Subparagraph 3.4.2) shall apply.

3.4.4 Notwithstanding anything herein to the contrary, County reserves the
right to object to any use of County’s name and Contractor shall cure
promptly and prospectively any use of County’s name that has been
objected to by County.

3.5 injunctive Relief

Contractor acknowledges that a breach by Contractor of this Paragraph 3.0
(Confidentiality) may result in irreparable injury to County that may not be
adequately compensated by monetary damages and that, in addition to County’s
other rights under the Agreement and at law and in equity, County shall have the
right to injunctive relief to enforce the provisions of this Paragraph 3.0
(Confidentiality).
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4.0

5.0

TERMINATION FOR INSOLVENCY

4.1

4.2

4.3

County may terminate the Agreement immediately at any time following the
occurrence of any of the following:

4.1.1  Contractor has ceased to pay or has admitted in writing its inability to
pay its debts for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due, whether or not a
petition has been filed under the United States Bankruptcy Code and
whether or not Contractor is insolvent within the meaning of the United
States Bankruptcy Code, provided that Contractor shall not be deemed
insolvent if it has ceased in the normal course of business to pay debts
that Contractor disputes in good faith;

4.1.2 The filing of a voluntary or involuntary petition (which involuntary petition
is not dismissed within sixty (60) days) regarding Contractor under the
United States Bankruptcy Code;

4.1.3 The appointment of a receiver or trustee for Contractor; or

41.4 The execution by Contractor of a general assignment for the benefit of
creditors other than in the course of arranging financial lines of credit.

The rights and remedies of County provided in this Paragraph 4.0 (Termination for
Insolvency) shall not be exclusive and are in addition to any other rights and
remedies provided at law or in equity, or under the Agreement.

Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee in
bankruptcy, rejects the Agreement, County may elect to retain its rights under the
Agreement, as provided under Section 365(n) of the United States Bankruptcy
Code (11 U.S.C. Section 365(n)). Upon written request by County to Contractor or
the trustee in bankruptcy, as applicable, Contractor or such trustee shall allow
County to exercise all of its rights and benefits under the Agreement. The
foregoing shall survive the termination or expiration of the Agreement for any
reason whatsoever.

TERMINATION FOR DEFAULT

541

Event of Default

County may, upon notice to Contractor, terminate the whole or any part of the
Agreement if Contractor fails to perform or provide any Work within the times
specified in the Agreement, or Contractor breaches or fails to perform or comply
with any of the other provisions of the Agreement, including the applicable notice
and cure periods, if any (if no cure period is specified in the Agreement,
Contractor shall have ten (10) days following notice from the County Project
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5.2

5.3

Director specifying such breach or failure to cure prior to termination under this
Paragraph 5.0 (Termination for Default), or such longer period as the County
Project Director may authorize, in writing, but in no event shall the period, as
extended by the County Project Director, exceed thirty (30) days), provided that
nothing in this Subparagraph 5.1 shall in any way limit or modify any rights of
County or obligations of Contractor relating to timely performance by Contractor
as otherwise set forth in the Agreement.

Deemed Termination for Convenience

If, after County has given notice of termination under the provisions of this
Paragraph 5.0 (Termination for Default), it is determined by County or otherwise
that Contractor was not in default under the provisions of this Paragraph 5.0
(Termination for Default), or that the default was excusable or curable under the
provisions of this Paragraph 5.0 (Termination for Default), the rights and
obligations of the parties shall be the same as if the notice of termination had
been issued pursuant to Paragraph 6.0 (Termination for Convenience) of this
Exhibit except that no additional notice shall be required to effect such
termination.

Completion of Work

Without limiting any of County’s rights and remedies pursuant to the Agreement,
upon the occurrence of any event giving rise to County’s rights to terminate the
Agreement, in whole or in part, pursuant to this Paragraph 5.0 (Termination for
Default), County may, in lieu of such termination, (a) perform, or cause the
performance of, any required correction, remedy and deficiency, replace any
non-complying Work, or take any other such action as may be reasonably
required to promptly remedy such default, and (b) debit Contractor therefore at
County’s direct actual cost of outside labor and materials and County’s burdened
(including salary, employee benefits and reimbursement policies) rates for labor.
Such debit shall be made against any amounts owed by County to Contractor
under the Agreement. In the event County elects to proceed under this
Subparagraph 5.3 (Completion of Work), any Work created, modified, or repaired
by or at the direction of County shall be deemed Work under the Agreement.

6.0 TERMINATION FOR CONVENIENCE

6.1

Termination for Convenience

The Agreement may be terminated, in whole or in part from time to time, by
County in its sole discretion for any reason. Termination of Work hereunder shall
be effected by delivery to Contractor of a notice of termination specifying the
extent to which performance of Work is terminated and the date upon which such
termination becomes effective. The date upon which such termination becomes
effective shall be no less than thirty (30) days after notice.
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7.0

8.0
9.0

6.2

No Prejudice: Sole Remedy

Nothing in this Paragraph 6.0 (Termination for Convenience) is deemed to
prejudice any right of Contractor to make a claim against the County in
accordance with this Agreement and applicable law and County procedures for
payment for Work through the effective date of termination. Contractor, however,
acknowledges that the rights and remedies set forth in this Subparagraph 6.2
shall be the only remedy available to Contractor in the event of a termination or
suspension pursuant to this Paragraph 6.0 (Termination for Convenience) by
County.

TERMINATION FOR IMPROPER CONSIDERATION

7.1

7.2

7.3

County may, upon notice to Contractor, immediately terminate the right of
Contractor to proceed under the Agreement if it is found that consideration, in
any form, was offered or given by Contractor, either directly or through an
intermediary, to any County officer, employee or agent with the intent of securing
the Agreement or securing favorable treatment with respect to the award,
amendment or extension of the Agreement or the making of any determinations
with respect to Contractor's performance pursuant to the Agreement. In the
event of such termination, County shall be entitled to pursue the same remedies
against Contractor as it could pursue in the event of default by Contractor.

Contractor shall immediately report any attempt by a County officer or employee
to solicit such improper consideration. The report shall be made either to the
County manager charged with the supervision of the employee or to County
Auditor-Controller's employee fraud hotline at (800) 544-6861.

Among other items, such improper consideration may take the form of cash,
discounts, services, the provision of travel or entertainment, or tangible gifts.

INTENTIONALLY OMITTED

EFFECT OF TERMINATION

9.1

Remedies

In the event that County terminates the Agreement in whole or in part as
provided in Paragraph 4.0 (Termination for Insolvency), Paragraph 5.0
(Termination for Default), Paragraph 6.0 (Termination for Convenience),
Paragraph 7.0 (Termination for Improper Consideration), or Paragraph 8.0
(Termination for Gratuities), in each case, of this Exhibit, then:

9.1.1  Contractor shall (a) stop performing Work under the Agreement on the
date and to the extent specified in such notice, (b) promptly transfer and
deliver to County copies of all completed Work and Work that is in
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process, in a media reasonably requested by County, (c) promptly
transfer and deliver all items previously paid for by County, and

(d) complete performance of such part of the Work as shall not have
been terminated by such notice;

9.1.2 Unless County has terminated the Agreement pursuant to Paragraph 6.0
(Termination for Convenience) of this Exhibit, County shall have the right
to procure, upon such terms and in such a manner as County may
determine appropriate, goods, services, and other Work, similar and
competitive to those so terminated, and Contractor shall be liable to
County for, and shall promptly pay to County by cash payment, any and
all excess costs reasonably incurred by County, as determined by
County, to procure and furnish such similar goods, services, and other
Work;

9.1.3 Contractor shall promptly return to County any and all of County’s
confidential information that relates to that portion of the Agreement or
Work terminated by County;

9.1.4  Contractor shall tender promptly payment to County, and shall continue
to tender payment for the duration, of any liquidated damages levied
pursuant to Paragraph 11.0 (Liquidated Damages), of the Agreement, to
the extent applicable; and

9.1.5 Contractor and County shall continue the performance of the Agreement
to the extent not otherwise terminated.

9.2 Transition Services

Contractor agrees that in the event of any termination of the Agreement, as a
result of the breach hereof by either party, or for any other reason, including
expiration, Contractor shall fully cooperate with County in the transition by
County to a new Contractor, toward the end that there be no interruption of the
Department’s day to day operations due to the unavailability of the Work during
such transition. Contractor agrees that if County terminates the Agreement
pursuant to Paragraph 6.0 (Termination for Convenience) of this Exhibit or
Subparagraph 5.2 (Deemed Termination for Convenience) of this Exhibit,
Contractor shall perform transition services, and shall invoice County for such
transition services determined in accordance with the rates specified in Exhibit C
(Price Schedule) of the Agreement, in accordance with a transition plan to be
agreed upon, in advance, by the County Project Director and the Contractor
Project Director. Contractor further agrees that in the event that County
terminates the Agreement for any other breach by Contractor, Contractor shall
perform transition services at its own expense. In connection with the provision
of any transition services pursuant to this Subparagraph 9.2 (Transition
Services), Contractor shall provide to the County Project Director, on request by
11
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the County Project Director, documentation that reasonably details the source
and amount of the expenses Contractor purports to have incurred in the provision
of such transition services.

9.3 Remedies Not Exclusive

The rights and remedies of County set forth in this Paragraph 9.0 (Effect of
Termination) are not exclusive of any other rights and remedies available to
County at law or in equity, or under the Agreement.

10.0 WARRANTY AGAINST CONTINGENT FEES

10.1 Contractor warrants that no person or selling agency has been employed or
retained to solicit or secure the Agreement upon any agreement or
understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling
agencies maintained by Contractor for the purpose of securing business.

10.2 For breach of this warranty, County shall have the right to terminate the
Agreement and, in its discretion, deduct from the Agreement price or
consideration, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.

11.0 AUTHORIZATION WARRANTY

Contractor and the person executing the Agreement on behalf of Contractor hereby
represent and warrant that the person executing the Agreement for Contractor is an
authorized agent who has actual authority to bind Contractor to each and every term,
condition, and obligation of the Agreement and that all requirements of Contractor have
been fulfilled to provide such actual authority.

12.0 FURTHER WARRANTIES

In addition to warranties stated elsewhere in this Agreement, Contractor represents,
warrants and further covenants and agrees to the following:

12.1  Contractor bears the full risk of loss due to total or partial destruction of all or any
part any goods acquired from Contractor, as applicable, until acceptance by the
County.

12.2 At the time of delivery to and acceptance by County, all goods shall be new, in
good working order, in conformity with manufacturer’s published specifications
and descriptions, and free from defects in workmanship and materials, as
determined by County.
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13.0

12.3

12.4

12.5

Contractor shall, in the performance of all Work, strictly comply with the
descriptions and representations (including performance capabilities, accuracy,
completeness, characteristics, specifications, configurations, standards,
functions, and requirements) as set forth in this Agreement, including the
Statement of Work.

All Work shall be performed in a timely and professional manner by qualified
personnel.

Contractor and each of its personnel performing Work hereunder have all
permits, licenses, and certifications necessary to perform Contractor’s obligations
under the Agreement.

INDEMNIFICATION AND INSURANCE

13.1

13.2

Indemnification

Contractor shall indemnify, defend, and hold harmless County, its districts
administered by County, and their elected and appointed officers, employees,
and agents (the “County Indemnitees”) from and against any and all liability
(alleged or actual), including damages, losses, fees, costs, and expenses
(including defense costs and legal, accounting and other expert witness,
consulting, attorney and other professional fees) in any way arising from,
connected with, or related to Contractor’s, Contractor's agents’, employees’,
officers’, directors’, or shareholders’ acts, errors or omissions. Any legal defense
pursuant to Contractor’s indemnification obligations under this Paragraph 13.0
(Indemnification and Insurance) shall be conducted by Contractor and performed
by counsel selected by Contractor and approved by County in writing, which
approval shall not be unreasonably withheld or delayed. Contractor shall not,
however, without County’s prior written approval, accept any settlement, or enter
a plea of guilty or nolo contender, to any charge or claim that resuits in other than
a monetary judgment against County Indemnitees, which monetary judgment
shall not exceed Contractor’s ability to pay and which shall be paid by Contractor.

General Insurance Reguirements

Without limiting Contractor’s obligations of indemnification and defense of County
Indemnitees, Contractor shall provide and maintain at its own expense during the
Term the following programs of insurance covering its operations under the
Agreement, as specified in this Subparagraph 13.2 (General Insurance
Requirements). Such insurance shall be primary to and not contributing with any
other insurance or self-insurance programs maintained by County.
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13.2.1

Evidence of Insurance

Certificates or other evidence of coverage satisfactory to the County’s
Risk Manager, and evidence of such programs satisfactory to County,
shall be delivered to

Karen Anderson, Manager

Sheriff’'s Department Contracts Unit
4700 Ramona Boulevard, Room 214
Monterey Park, CA 91754-2169

on or before the execution of the Agreement by the Board. Such
certificates or other evidence shall at a minimum:

(iv)

Specifically identify the Agreement;
Clearly evidence all coverage required in the Agreement;

Contain express conditions that County is to be given notice by
registered mail at least thirty (30) days prior to any termination of
any program of insurance, and, with respect to any modification of
any program of insurance, at least thirty (30) days in advance or
immediately following Contractor’s first receipt of notice of
modification in the event Contractor receives less than thirty (30)
days advance notice of such modification;

Include copies of the additional insured endorsement to the
commercial general liability policy, naming all County Indemnitees
as insureds for all activities arising from the Agreement; and

Identify any deductibles or self-insured retentions for County’s
approval. County retains the right to require Contractor to reduce
or eliminate such deductibles or self-insured retentions as they
apply to County Indemnitees, or, require Contractor to provide a
bond guaranteeing payment of all such retained losses and related
costs, including expenses or fees, or both, related to investigations,
claims administrations, and legal defense. Such bond shall be
executed by a corporate surety licensed to transact business in the
state of California.

13.2.2 |nsurer Financial Ratings

County of Los Angeles
Sheriff's Department

Insurance is to be provided by an insurance company acceptable to
County with an A.M. Best rating of not less than A:VII, unless otherwise
approved by County’s Risk Manager.
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13.2.3

Insurance Programs

At a minimum, Contractor shall maintain during the Term programs of
insurance which consists of:

(i)

(i)

(i)

General liability insurance (written on ISO policy form CG 00 01 or
its equivalent) with limits of not less than the following:

General Aggregate: $2,000,000
Products/Completed Operations Aggregate:  $1,000,000
Personal and Advertising Injury: $1,000,000
Each Occurrence: $1,000,000

Such coverage shall be maintained for a period of not less than two
(2) years, or the policy shall be endorsed to provide an extended
reporting period of not less than two (2) years, following the
expiration or termination of the Agreement.

Comprehensive auto liability insurance (written on an 1SO policy
form CA 00 01 or its equivalent) endorsed for owned, non-owned,
and hired vehicles, or coverage for “any auto” with a limit of not less
than one million dollars ($1,000,000) per accident.

Workers’ compensation insurance in an amount and form required
by the California Labor Code (or the labor code of any other
applicable state), covering all persons for which Contractor is
responsible and all risks to such persons under the Agreement.
Such insurance shall include employer’s liability coverage covering
accident and disease. In respect of accident, the limit shall be no
less than one million dollars ($1,000,000) per accident, and, in
respect of disease, the policy limit shall be no less than one million
dollars ($1,000,000) and one million dollars ($1,000,000 for each
employee.

13.2.4 Notification of Incidents, Claims or Suits

County of Los Angeles
Sheriffs Department

Contractor shall report to County:

(i)

(ii)

Any accident or incident relating to services performed under the
Agreement which involves injury or property damage which may
result in the filing of a claim or lawsuit against Contractor or County.
Such report shall be made in writing within twenty-four (24) hours of
occurrence, or as soon as reasonable possible.

Any third party claim or lawsuit filed against Contractor arising from
or related to services performed by Contractor under the
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Agreement. Such report shall be made in writing within twenty-four
(24) hours of the earlier of service of process of such claim or
lawsuit, or Contractor otherwise has knowledge of such claim or
lawsuit.

(i) Any injury to a Contractor staff member which occurs on County
property. This report shall be submitted on a County “Non-
employee Injury Report” to the County Project Director. Such
report shall be made in writing within twenty-four (24) hours of
occurrence.

(iv) Any loss, disappearance, destruction, misuse, or theft of any kind
whatsoever of County property, monies or securities entrusted to
Contractor under the terms of the Agreement. Such report shall be
made in writing within twenty-four (24) hours of occurrence.

13.3 Failure to Procure and Maintain Insurance

Failure on the part of Contractor to procure and maintain all the required
insurance shall constitute a material breach of the Agreement upon which County
may terminate the Agreement pursuant to Paragraph 5.0 (Termination for
Default) of this Exhibit and seek all remedies pursuant to Paragraph 9.0 (Effect of
Termination) of this Exhibit, or alternatively, may purchase such required
insurance coverage and debit Contractor pursuant to Subparagraph 5.3
(Completion of Work) of this Exhibit..

14.0 INTELLECTUAL PROPERTY INDEMNIFICATION

14.1 Contractor shall indemnify, hold harmless and defend County Indemnitees
pursuant to Subparagraph 13.1 (Indemnification) of this Exhibit, from and against
any and all claims, demands, damages, liabilities, losses, costs and expenses,
including, but not limited to, defense costs and legal, accounting and other
expert, consulting or professional fees and attorney fees, as such are incurred,
for or by reason of any actual or alleged infringement of any third party’s patent
or copyright, or any actual or alleged unauthorized trade secret disclosure or
misappropriation, arising from or related to the Work provided under this
Agreement (collectively in this Paragraph 14.0 “Infringement Claim(s)”). Any
legal defense pursuant to Contractor’'s indemnification obligations under this
Paragraph 14.0 shall be conducted by Contractor and performed by counsel
selected by Contractor and approved by County in writing, which approval shall
not be unreasonably withheld or delayed. Contractor shall not, however, without
County’s prior written approval, accept any settlement, or enter a plea of guilty or
nolo contender, to any charge or claim that results in other than a monetary
judgment against County <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>